Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “NEWGIOCO GROUP, INC.”,
FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF SEPTEMBER, A.D.
2018, AT 10:10 O CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

hib

Jll'lr|'|l W, Bullock, Secretary of State )

2938006 8100
SR# 20186701805

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203453977
Date: 09-19-18




State of Delaware
Secretary of State
Division of Corporations
Delivered 10:10 AM 09/18/2018
FILED 10:10 AM 09/18/2018
SR 20186701805 - FileNumber 2938006

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NEWGIOCO GROUP, INC.

(Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware)

Newgioco Group, Inc., a corporation organized and existing under and by virtue of the provisions of the
General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:
1. That the name of this corporation is Newgioco Group, Inc,

2. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the
State of Delaware on August 26, 1998, under the name Pender International Tne,

3. Thatthe Board of Directors has duly adopted resolutions proposing to amend and restate the Certificate of
Incorporation, as amended (the “Certificate of Incorporation™), of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, and authorizing the
appropriate officers of this corporation to solicit the consent of the stockholders therefor, which resolution setting
forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its entirety
to read as follows:

FIRST: The name of the Corporation is Newgioco Group, Inc.

SECOND: The address of the Corporation’s registered office in the state of Delaware is Delaware
Corporate Agents, Inc., 4406 Tennyson Road, Wilmington, County of New Castle, Delaware 19802, The name of the
registered agent at such address is Delaware Corporate Agents, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Delaware General Corporation Law (the “DGCL”),

FOURTH: The total number of shares of capital stock that the Corporation shall have authority to
issue is 180,000,000 shares, consisting of 160,000,000 shares of common stock, par value $0.0001 per share (the
“Common Stock™), and 20,000,000 shares of preferred stock, par value $0.0001 per share (the “Preferred Stock™).

4.1 Common Stock. A statement of the designations, powers, preferences, rights, qualifications,
limitations and restrictions in respect to the shares of Commeon Stock is as follows:

(a) Dividends. The Board of Directors of the Corporation may cause dividends to be paid
to the holders of shares of Common Stock out of funds legally available for the payment of dividends by
declaring an amount per share as a dividend. When and as dividends are declared on the Common Stock,
whether payable in cash, in property or in shares of stock or other securities of the Corporation, the holders
of Common Stock shall be entitled to share ratably according to the number of shares of Common Stock held
by them, in such dividends.

(b) Liquidation Rights. Subject to the terms of any resolution or resolutions adopted by the
Board of Directors pursuant to Section 4.2 of this Article Fourth, in the event of any voluntary or involuntary
liguidation, dissolution or winding up of the affairs of the Corporation, the holders of Common Stock shall
be entitled to share ratably, according to the number of shares of Common Stock held by them, in all
remaining assets of the Corporation available for distribution to #ts stockholders,

(c) Voting Rights, Except as otherwise provided in this Amended and Restated Certificate
of Incorporation or required by applicable law, the holders of Common Stock shatl be entitied to vote on each
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matter on which the stockholders of the Corporation shall be entitled to vote, and each holder of Common
Stock shall be entitled to one vote for each share of such stock held by him. Notwithstanding the foregoing,
except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any
amendment to this Amended and Restated (including any resolution adopted pursuant to Section 4.2 of this
Article Fourth relating to any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together as a class with the holders of one or more other such series, to vote thereon pursuant to this Amended
and Restated Certificate of Incorporation (including any resolution adopted pursuant to Section 4.2 of this
Article Fourth relating to any series of Preferred Stock).

4.2 Preferred Stock. The Board of Directors is authorized, subject to any limitation prescribed by
law, to adopt one or more resolutions to provide for the issuance of the shares of Preferred Stock in one or more series,
and by filing a certificate pursuant to applicable Delaware law to establish from time to time the number of shares to
be included in each such series, and to fix the designation, powers, preferences and rights of the shares of each such
series and the qualifications, limitations or restrictions thercof. The number of authorized shares of Preferred Stock
may be increased or decreased (but not below the number of shares thercof then outstanding) by the affirmative vote
ofthe holders of a majority of the voting power of all of the then-outstanding shares of capital stock of the Corporation
entitled to vote thereon, irrespective of the provisions of Section 242(b)(2) of the DGCL and without a vote of the
holders of the Preferred Stock, or of any series thereof, unless a vote of any such holders is required pursuant to the
terms of any resohution adopted pursuant to this Section 4.2

The authority of the Board of Directors with respect to each series shall include, but not be limited
to, determination of the following:

(a) The number of shares constituting the series and the distinctive designation of the series;

(b) The dividend rate (or the method of calculation of dividends) on the shares of the geries,
whether dividends will be cumulative, and if so, from which date or dates, and the relative rights of priority,
if any, of payment of dividends on shares of the series;

(c) Whether the series shall have voting rights, in addition to the voting rights required by
law, and if so, the terms of such voting rights;

(d) Whether the series shall have conversion rights, and, if so, the terms and conditions of
such conversion, including provision for adjustment of the conversion rate in such events as the Board of
Directors shall determine;

() Whether or not the shares of that series shall be redeemable or exchangeable, and, if so,
the terms and conditions of such redemption or exchange, as the case may be, including the date or dates
upon or after which they shall be redeemable or exchangeable, as the case may be, and the amount per share
payable in case of redemption, which amount may vary under different conditions and at different redemption
dates;

(f) Whether the series shall have a sinking fund for the redemption or purchase of shares
of that series, and if so, the terms and amount of such sinking fund;

(g) The rights ofthe shares of the series in the event of voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, and the relative rights or priority, if any, of payment of shares
of the series; and

(h) Any other relative rights, preferences, powers and limitations of that series.

Except for any difference so provided by the Board of Directors, the shares of Preferred Stock will
rank on parity with respect to the payment of dividends and to the distribution of assets upon liguidation.
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FIFTH:

5.1 Location for Stockholder Meetings. Meetings of stockholders may be held within or outside the
state of Delaware or may be held solely by means of remote communication in accordance with the DGCL.

5.2 Special Stockholders Meetings. Except as otherwise required by law, spectal meetings of the
Corporation’s stockholders may be called only by (i) the Board of Directors pursuant to a resolution approved by the
affirmative vote of a majority of the directors then in office, (if) the Chairman of the Board, if one is elected, or (iii)
the Chief Executive Officer. Only those matters set forth in the notice, of the special meeting may be considered or
acted upon at such special meeting, unless otherwise provided by law. Notwithstanding the foregoing, whenever
holders of one or more series of Preferred Stock shall have the right, voting separately as a class or series, to elect
directors, sach holders may call, pursuant to the terms of the resolution or resolutions adopted by the Board of
Directors pursuant to Article Fourth hereto, special meetings of holders of such Preferred Stock.

SIXTH:

6.1 Number of Directors, The number of directors of the Corporation shall be fixed from time to
time by the vote of a majority of the entire Board of Directors, except as may be provided by the resolution or
resotutions adopted by the Board of Directors of the Corporation in respect of Preferred Stock adopted pursuant to
Article Fourth hereto, but such number shall in no case be less than one (1) nor more than seven (7). Any such
determination made by the Board of Directors shall continue in effect unless and until changed by the Board of
Directors, but no such changes shall affect the term of any directors then in office.

6.2 Term of Office; Vacancies. A director shall hold office until the annual meeting for the year in
which his or her term expires and until his or her successor shall be elected and shall qualify, subject, however, to
prior death, resignation, retirement, disqualification or removal from office. Any vacancies and newly created
directorships resulting from an increase in the number of directors shall be filled exclusively by a majority of the
directors then in office, even if less than a quorum, and shatl hold office until the next stockholder’s meeting at which
directors are elected and his successor is elected and qualified or until his earlier death, resignation, retirement,
disqualification or removal from office.

6.3 Removal. Subject to Section 6.5 hereof, any or all of the directors may be removed from office
at any time, but only for cause and only by the affirmative vote of holders of a majority of the voting power of all
then-outstanding shares of capital stock ofthe Corporation entitled to vote generally in the election of directors, voting
together as a single class.

6.4 No Written Ballot. Election of directors need not be by written ballot, uniess the By-laws of the
Corporation provide otherwise.

6.5 Preferred Stock Directors, Notwithstanding the foregoing, whenever the holders of one or more
series of Preferred Stock shall have the right, voting separately as a class or series, to elect directors, the election, term
of office, filling of vacancies, removal and other features of such directorships shalt be governed by the terms of the
resolution or resolutions adopted by the Board of Directors pursuant to Article Fourth applicable thereto, and each
director so elected shall not be subject to the provisions of this Article Sixth unless otherwise provided therein,

SEVENTH: For the management of the business and for the conduct of the affairs of the
Cortporation, and in further definition, Hmitation and regulation of the powers of the Corporation and of its directors
and of its stockholders or any class thereof, as the case may be, it is further provided:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors.

(2) The Board of Directors shall have the power to make, alter, amend, change, add to or repeal the
By-laws of the Corporation.
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(3) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them,
the directors are hereby empowered to exercise all such powers and do all such acts and things as maybe exercised or
done by the Corporation; subject, nevertheless, to the provisions of the DGCL or this Amended and Restated
Certificate of Incorporation,

(4) Any action permitted or required to be taken by the Board of Directors pursuant to this Amended
and Restated Certificate of Incorporation may be taken by an authorized committee thereof, except as expressly
prohibited by the DGCL or the By-laws.

EIGHTH: A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for Hability (i) for any breach of
the director’s duty of loyalty to the Corporation or its stockholders, (if) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of Iaw, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. If the DGCL is amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the Hability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any repeal or
modification of this paragraph shall not adversely affect any right or protection of a director ofthe Corporation existing
at the time of such repeal or modification.

NINTH: The Corporation reserves the right to repeal, alter or amend this Amended and Restated
Certificate of Incorporation in the manner now or hereafter prescribed by statute.

TENTH: The Corporation shall, to the fullest extent permitted by Section 145 of the DGCL,
indemnify and advance expenses to (a) its directors and officers and (b) any person who at the request of the
Corporation is or was serving as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise from and against any and all of the expenses, liabilities or other matters referred to in
or covered by said section as amended or supplemented (or any successor); provided, however, that, except with
respect to proceedings to enforce rights to indemnification, the Corporation shall not indemnify any director, officer
or such person in connection with a proceeding (or part thereof) initiated by such director, officer or such person
uniess such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. The Corporation,
by action of its Board of Directors, may provide indemnification or advance expenses to emplovees and agents of the
Corporation or other persons only on such terms and conditions and to the extent determined by its Board of Directors
in its sole and absolute discretion. The indemmnification provided for herein shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in their official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person. No amendment to or repeal of this
Article Tenth shall adversely affect any right or protection of a director, officer or such other indemnified person of
the Corporation existing at the time of, or increase the Hability of any director, officer or such other indemmnified person
of the Corporation with respect to any acts or omissions of such director, officer or such other indemnified person
occurring prior to, such amendment or repeal.

ELEVENTH: The Corporation hereby renounces, to the fullest extent permitted by Section 122(17)
of the DGCL, any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in,
any business opportunities that are presented to any of its directors or stockholders who are not otherwise employed
by the Corporation other than business opportunities that are presented to any director or stockholder acting in his or
her capacity as a director or stockholder of the Corporation. No amendment to or repeal of this Article Eleventh shall
adversely affect any right or protection of a director or stockholder of this Corporation existing at the time of, or
increase the Hability of any director or stockholder of this Corporation with respect to any acts or omissions of such
director or stockholder oceurring prior to, such amendment or repeal.

TWELFTH: Unless the Corporation consents in writing to the selection of an alternative forum, to
the fullest extent permitted by law, all Internal Corporate Claims (as defined herein) shall be brought solely and
exclusively in the Court of Chancery ofthe State of Delaware (or, if such court does not have jurisdiction, the Superior
Court of the State of Delaware, or, if such other court does not have jurisdiction, the United States District Court for
the District of Delaware), “Internal Corporate Claims™ means claims, including claims in the right of the Corporation,
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brought by a stockholder (including a beneficial owner) (i) that are based upon a violation of a duty by a current or

former director or officer or stockholder in such capacity or (ii) as to which the DGCL confers jurisdiction upon the
Court of Chancery of the State of Delaware.

TN WITNESS WHEREOF, T have signed this Amended and Restated Certificate of Incorporation this 18%
day of September, 2018,

/s/ Michele Ciavarella
Michele Ciavarella, CEO
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